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OATH OR AFFIRMATION

Melinda LeGaye swear or affirm that to the best of

my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of

Priority Capital Invesments LLC

of December 31 20 are true and correct further swear or affirm that
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classified solely as that of customer except as follows

IrYr AMANDA SHERANKO

Notary Public State of
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Notary Public
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PHILLIP GEoRGE PLLC
CERTIFIED PUBLIC ACCOUNTANT

INDEPENDENT AUDITORS REPORT

To the Member

Priority Capital Investments LLC

We have audited the accompanying statement of financial condition of Priority Capital

Investments LLC the Company as of December 31 2011 and the related statements of

income changes in members equity and cash flows for the year then ended that are filed

pursuant to Rule 7a-5 under the Securities Exchange Act of 1934 These financial statements

are the responsibility of the Companys management Our responsibility is to express an opinion

on these financial statements based on our audit

We conducted our audit in accordance with auditing standards generally accepted in the United

States of America Those standards require that we plan and perform the audit to obtain

reasonable assurance about whether the financial statements are free of material misstatement

An audit includes consideration of internal control over financial reporting as basis for

designing audit procedures that are appropriate in the circumstances but not for the purpose of

expressing an opinion on the effectiveness of the Companys internal control over financial

reporting Accordingly we express no such opinion An audit also includes examining on test

basis evidence supporting the amounts and disclosures in the financial statements assessing the

accounting principles used and significant estimates made by management as well as evaluating

the overall financial statement presentation We believe that our audit provides reasonable basis

for our opinion

In our opinion the financial statements referred to above present fairly in all material respects

the financial position of Priority Capital Investments LLC as of December 31 2011 and the

results of its operations and its cash flows for the year then ended in conformity with accounting

principles generally accepted in the United States of America

Our audit was conducted for the purpose of forming an opinion on the financial statements as

whole The supplementaiy information contained in Schedule required by Rule 7a-5 under the

Securities Exchange Act of 1934 is presented for purposes of additional analysis and is not

required part
of the financial statements Such information is the responsibility of management

and was derived from and relates directly to the underlying accounting and other records used to

prepare the financial statements The information has been subjected to the auditing procedures

applied in the audit of the financial statements and certain additional procedures including

comparing and reconciling such information directly to the underlying accounting and other

records used to prepare the financial statements or to the financial statements themselves and

other additional procedures in accordance with auditing standards generally accepted in the

United States of America In our opinion the information is fairly stated in all material respects

in relation to the fmancial statements as whole

JpV /i
PHILLIP GEORGE PLLC

Flower Mound Texas

April 16 2012

4421 \Vanda Ln F1or Mound TX 75022-5446 214 358-5150 Fax 214 358-0222 phi1@pvgeorge.com



PRIORITY CAPITAL INVESTMENTS LLC

Statement of Financial Condition

December 31 2011

ASSETS

Cash 7268

TOTAL ASSETS 7268

LIABILITIES AND MEMBERS EQUITY

Liabilities

Members Equity 7268

TOTAL LIABILITIES AND MEMBERS EQUITY 7268

See notes to financial statements



PRIORITY CAPITAL INVESTMENTS LLC
Statement of Income

Year Ended December 31 2011

Revenue

Commissions 132038

Other revenue 75

TOTAL REVENUE 132113

Expenses

Compensation and related cost 938062

Occupancy and equipment 75274

Travel and entertainment 13534

Professional services 15486

Communications 15961

Regulatory expense 4917

Supplies 241

Other expenses 118298

TOTAL EXPENSES 1181773

NET LOSS 1049660

See notes to financial statements



PRIORITY CAPITAL INVESTMENTS LLC

Statement of Changes in Members Equity

Year Ended December 31 2011

Members equity December 31 2010 616344

Net loss 1049660

Contributions from member 517200

Distributions to member non-cash 76616

Members equity December 31 2011 7268

See notes to financial statements



PRIORITY CAPITAL INVESTMENTS LLC

Statement of Cash Flows

Year Ended December 31 2011

Cash flows from operating activities

Net loss

Adjustments to reconcile net loss to

net cash used in operating activities

Changes in assets and liabilities

Decrease in accounts receivable

Decrease in accounts payable and accrued expenses

Decrease in compensation and benefits payable

Decrease in payable to related party

Decrease in income taxes payable

Net cash used in operating activities 989002

Cash flows from financing activities

Contributions from member ___________________

Net decrease in cash

Cash at beginning of year ___________________

CASH AT END OF YEAR ________________

Non-Cash Investing and Financing Activities

The Company made distribution to the member of net assets with fair value of $76616

during 2011

Supplemental Disclosures of Cash Flow Information

There was no cash paid during the period for interest or income taxes

1049660

155646

29631
62057

800
25

517200

471802

479070

7268

See notes to financial statements



PRIORITY CAPITAL iNVESTMENTS LLC
Notes to Financial Statements

December 31 2011

Note Nature of Business and Summary of Significant Accounting Policies

Nature of Business

Priority Capital Investments LLC Company was organized in March 2009 as

Delaware limited liability company The Company is wholly-owned subsidiary of

Priority Capital Group LLC Parent The Company is broker/dealer in securities

registered with the Securities and Exchange Commission SEC and is member of

the Financial Industry Regulatory Authority F1NRA

In January 2011 the Company decided to cease operations due to the loss of its sole

source of revenue The Parent entered into an intent of Member Interest Purchase

Agreement in May 2011 to sell 100% of the member interest in the Company to

third party Buyer FINRA approval of the proposed sale of the Company is

currently still pending The Company currently has no customers or securities

operations

The Company operates pursuant to section k2i exemptive provisions of Rule

5c3-3 of the Securities Exchange Act of 1934 and accordingly is exempt from the

remaining provisions of that Rule The Company does not hold customer funds or

securities but will limit its business to the selling of tax shelters or limited

partnerships in primary distributions private placement securities and merger and

acquisition services Under these exemptive provisions the Computation for

Determination of Reserve Requirements and Information Relating to the Possession

and Control Requirements are not required

Significant Accounting Policies

Basis of Presentation

At December 31 2010 the Company adopted the liquidation basis of accounting In

May 2011 the Parent entered into an intent of Member Interest Purchase Agreement

with the Buyer and the Company changed its basis of accounting for its fmancial

statements from the liquidation basis of accounting to the going concern basis of

accounting The Member Interest Purchase Agreement is awaiting execution

pending F1NRAs approval of the sale

Use of Estimates

The preparation of financial statements in conformity with generally accepted

accounting principles requires management to make estimates and assumptions that

affect the reported amounts of assets and liabilities and disclosure of contingent

assets and liabilities at the date of the financial statements and the reported amounts

of revenues and expenses during the reporting period Actual results could differ

from those estimates



PRIORITY CAPITAL INVESTMENTS LLC
Notes to Financial Statements

December3l2011

Note Nature of Business and Summary of Significant Accounting Policies continued

Fair Value of Financial Instruments

The Companys financial asset and liability amounts reported in the statement of

financial condition are short-term in nature and approximate fair value

pertv and Equipment

All property and equipment was distributed to the member in 2011 Property and

equipment was carried at cost less accumulated depreciation Depreciation was

provided for using the straight-line
method over the estimated useful lives of three to

seven years

Security Transactions

Security transactions and the related commission revenue and expense are recorded

on trade date basis

Income Taxes

The Company is treated as disregarded entity for federal income tax purposes

Consequently federal income taxes are not payable by or provided for the

Company The member is taxed individually on their share of the Companys

earnings

The Company is also subject to state income taxes

As of December 31 2011 open Federal tax years subject to examination include the

tax years ended December 31 2009 through December 31 2010

Note Net Capital Requirements

The Company is subject to the SEC uniform net capital
rule Rule 15c3-1 which

requires the maintenance of minimum amount of net capital and requires that the

ratio of aggregate indebtedness to net capital both as defined shall not exceed 15 to

Rule 15c3-1 also provides that equity capital may not be withdrawn or cash

dividends paid if the resulting net capital ratio would exceed 10 to At December

31 2011 the Company had net capital and net capital requirements of $7268 and

$5000 respectively The Companys net capital ratio was zero to



PRIORITY CAPITAL iNVESTMENTS LLC
Notes to Financial Statements

December 31 2011

Note Office Lease

In January 2011 the Company exercised its option to terminate its office lease

effective July 2011 The Companys office space is currently provided by the Buyer

at no charge to the Company

Note 401k Savings and Investment Plan

The Companys 401k Savings and Investment Plan Plan was terminated effective

February 2011 and all assets were distributed to Plan participants during 2011

Note Continaencies

There are currently no asserted claims or legal proceedings against the Company

however the nature of the Companys business subjects it to various claims

regulatory examinations and other proceedings in the ordinary course of business

The ultimate outcome of any such action against the Company could have an adverse

impact on the financial condition results of operations or cash flows of the

Company

Note Subsequent Events

The Companys 2011 annual audit is currently past due to the F1NRA and the SEC

The Company has been fined $1000 by FINRA related to this past due filing and the

Company cannot predict what additional fines or sanctions might be made against the

Company by the F1NRA or the SEC related to this matter

Management has evaluated the Companys events and transactions that occurred

subsequent to December 31 2011 through April 16 2012 the date which the

financial statements were available to be issued



Schedule

PRIORITY CAPITAL INVESTMENTS LLC

Supplementary Information

Pursuant to Rule 17a-5

December 31 2011

Computation of Net Capital

Total members equity qualified for net capital 7268

Deductions andlor charges

Non-allowable assets

Net Capital 7268

Aggregate indebtedness

Computation of basic net capital requirement

Minimum net capital required greater of $5000 or

2/3% of aggregate indebtedness 5000

Net capital in excess of minimum requirement 2268

Ratio of aggregate indebtedness to net capital Zero to

Reconciliation of Computation of Net Capital

The above computation does not differ from the computation of net capital under Rule 5c3-l as

of December 31 2011 as filed by Priority Capital Investments LLC on Form X- 7A-5

Accordingly no reconciliation is deemed necessary

Statement of Changes in Liabilities Subordinated to Claims of General Creditors

No statement is required as no subordinated liabilities existed at any time during the year

Statement Regarding Reserve Requirements and Possession or Control Requirements

The Company operates pursuant to section k2i exemptive provisions of Rule 5c3-3 of the

Securities Exchange Act of 1934 under which it will limit its business to the selling of tax

shelters or limited partnerships in primary distributions private placement securities and

merger and acquisition services Under these exemptive provisions the Computation for

Determination of Reserve Requirements and Information Relating to the Possession and

Control Requirements are not required

SIPC Supplemental Report

The Company is exempt from the filing of the SIPC Supplemental Report as net operating

revenues are less than $500000

See accompanying independent auditors report



PHILLIP GEoRGE PLLC
CERTIFIED PUBLIC ACcoUNTANT

INDEPENDENT AUDITORS REPORT ON INTERNAL CONTROL REQUIRED BY
SEC RULE 17a-5gl

To the Member

Priority Capital Investments LLC

In planning and performing our audit of the fmancial statements of Priority Capital Investments

LLC the Company as of and for the year ended December 31 2011 in accordance with

auditing standards generally accepted in the United States of America we considered the

Companys internal control over financial reporting internal control as basis for designing our

auditing procedures for the purpose of expressing our opinion on the financial statements but not

for the purpose of expressing an opinion on the effectiveness of the Companys internal control

Accordingly we do not express an opinion on the effectiveness of the Companys internal

control

Also as required by Rule 17a-5g1 of the Securities and Exchange Commission SEC we

have made study of the practices and procedures followed by the Company including

consideration of control activities for safeguarding securities This study included tests of such

practices and procedures that we considered relevant to the objectives stated in Rule 7a-5g in

making the periodic computations of aggregate indebtedness or aggregate debits and net capital

under Rule 17a-3al1 and for determining compliance with the exemptive provisions of Rule

15c3-3 Because the Company does not carry securities accounts for customers or perform

custodial functions relating to customer securities we did not review the practices and

procedures followed by the Company in any of the following

Making quarterly securities examinations counts verifications and comparisons and

recordation of differences required by Rule 7a- 13

Complying with the requirements for prompt payment for securities under Section of

Federal Reserve Regulation of the Board of Governors of the Federal Reserve System

The management of the Company is responsible for establishing and maintaining internal control

and the practices and procedures referred to in the preceding paragraph In fulfilling this

responsibility estimates and judgments by management are required to assess the expected

benefits and related costs of controls and of the practices and procedures referred to in the

preceding paragraph and to assess whether those practices and procedures can be expected to

achieve the SECs previously mentioned objectives Two of the objectives of internal control and

the practices and procedures are to provide management with reasonable but not absolute

assurance that assets for which the Company has responsibility are safeguarded against loss from

unauthorized use or disposition and that transactions are executed in accordance with

managements authorization and recorded properly to permit the preparation of financial

statements in conformity with generally accepted accounting principles Rule 17a-5g lists

additional objectives of the practices and procedures listed in the preceding paragraph

10
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Because of inherent limitations in internal control and the practices and procedures referred to

above error or fraud may occur and not be detected Also projection of any evaluation of them

to future periods is subject to the risk that they may become inadequate because of changes in

conditions or that the effectiveness of their design and operation may deteriorate

deficiency in internal control exists when the design or operation of control does not allow

management or employees in the normal course of performing their assigned functions to

prevent or detect and correct misstatements on timely basis significant deficiency is

deficiency or combination of deficiencies in internal control that is less severe than material

weakness yet important enough to merit attention by those charged with governance

material weakness is deficiency or combination of deficiencies in internal control such that

there is reasonable possibility
that material misstatement of the companys financial

statements will not be prevented or detected and corrected on timely basis

Our consideration of internal control was for the limited purpose described in the first and second

paragraphs and would not necessarily identify all deficiencies in internal control that might be

material weaknesses We did not identify any deficiencies in internal control and control

activities for safeguarding securities that we consider to be material weaknesses as defined

previously

We understand that practices and procedures that accomplish the objectives referred to in the

second paragraph of this report are considered by the SEC to be adequate for its purposes in

accordance with the Securities Exchange Act of 1934 and related regulations and that practices

and procedures that do not accomplish such objectives in all material respects indicate material

inadequacy for such purposes Based on this understanding and on our study we believe that the

Companys practices and procedures as described in the second paragraph of this report were

adequate at December 31 2011 to meet the SECs objectives

This report is intended solely for the information and use of the Board of Directors management

the SEC Financial Industry Regulatory Authority Inc and other regulatory agencies that rely on

Rule 17a-5g under the Securities Exchange Act of 1934 in their regulation of registered brokers

and dealers and is not intended to be and should not be used by anyone other than these specified

parties

/4rP-

PHILLIP GEORGE PLLC

Flower Mound Texas

April 16 2012
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